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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMM[SS‘ION’«:QH

Washington, D.C. 20549 Se ess,n OMB Number: 3235-0076
- Cliop Y Expires: March 30, 2008

@R@CEQSED FORM D /4 i 7 Estimated average burden

< QU [/Ja hours per form.......16.00

APR 22 2088 NOTICE OF SALE OF thURITrES’?gfo
THOMSON PURSUANT TO REGULATION D,7C5 * SEC USE ONLY
FINANCIAL SECTION 4(6), AND/OR — -

UNIFORM LIMITED OFFERING EXEMPTION | |

DATE RECEIVED

Name of Offering (0 check if this is an amendment and name has changed, and indicate change.)
Series A Preferred Stock Financing
Filing Under {(Check box(es) that apply): O Rule 504 0 Rule 505 B Rule 506 D Scciion 4(6) O uLoE
Type of Filing: O New Filing [x  Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (I3 check if this is an amendment and namie has changed. and indicate change.)

Verve Wireless, Inc. _

Address of Executive Offices (Number and Street, City, State. Zip Code) I Telephone Number (1 l I
L0 8. Coast Highway 101, Suite 106, Encinitas, CA 92024 (877) 660-4842 ‘ "

Address of Principal Business Operations (Number and Street. City. State, Zip Code) Telephone Number (i f " ’

ardaerent trom Execulive Olliees) b8046765

Brief Description of Business
Wireless technology developer that provides applications and services to media companies and publishers.

Type of Business Organization

B4 corporation O limited partnership, already lormed O other (please specify):
3 business trust O himited partnership. to be formed
Month Year
Actual or Estimated Date of ncorporation or Chiganization: 4 05
B Actuuk O Estimated

Jurisdiction of Incorporation or Organizatien:  (Enter two-letter U.S, Postal Service abbreviation for Ste:
CN for Canada: FN for other foreign jurisdiction} DE

.________________________________________________________________________________________________________________________________________|

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an olfering of securities in reliance on an exemption under Regulation D or Section 4(6). §7 CFR 230.50F et seq. or 15 U.S.C. 77d(6).

Witen to File: A notice must be filed no liter than 15 days afler the first sale ot securitis in the offering. A notice is deenwed filed with the U.5. Securitics and Exchange Conunission {SEC) on the

cirlier of the date it s received by the SEC at the address gisen below or. if received at thit address after the date on which itis due. on the date it was mailed by United States registered or

certified mail to that address,

Where to File: U.5. Securities and Exchange Conmmission. 430 Fifth Sweet. N.W.. Washington, [3.C. 20549,

Copies Required: Five {31 copies of this notice niest be filed with the SEC. ane of which nust be maneally signed. Any copics not manually signed must be photocopies of the manually sigoed

copy or bear typed or printed signatures.

Informution Required: A new filing must contain all information requested. Amendnients need only report the name of the issuer and offering. any changes thereto. the information requested in Pan

C. and any materinl changes from the infermation previously supplied in Panis A and B. Pan E sod the Appendix need mon be filed with the SEC.

Fiting Fee: There is no Tederal filing fes,

State:

This notice shall be used 1o indicate rehance on the Unitorm Limited Offenng Exempiion (ULOE) far sades of securities in those states that have adopted ULOE and that have adopted this form.
Issuers relying on ULOE nmws tile o separate notice with the Securities Administrmor in each state where sales are to be. or have been made. I a state requires the payment of o fee as a
recondition 10 the claim for the exeniption. a fee in the proper amount shall accompany this tarm. This notice shalt be diled in the appropriate states in accordance with state law. The Appendix 10
the merice constitutes o pan of this netice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will oot result in a loss of the federal exemption. Conversely, failore to file the appropriate federal
notice will not resultin a loss of an available state exemption unless such exemption is predicated on the filing of a lederal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (2-97) 1 of 8)
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A. BASIC IDENTIFICATION DATA
'

2. Enter the information requested for the following:

*  Euch prometer of the issuer, if the issuer has been organized within the past five yewrs;

»  FEach beneficial owner having the power o vote or dispose. or direet the vote or disposition of, 10% or more of a class of equity securities of the issucr:

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Each general and managing partner of partnership issuers.

Check J Promoter B Beneficial Owner

Box(es} that
Apply:

& Executive Officer

B4 Director

[ General andfor
Managing Partner

Full Name (Last name first, if individual)
Arthur Howe

Business or Residence Address (Number and Street, City, State, Zip Code)
1010 8. Coast Highway 101, Suite 106, Encinitas, CA 92024

Check O Promoter [ Beneficial Owner
Box{es) that

Apply:

Execcutive Officer

& Director

O General andfor
Managing Partner

Full Name {Last name first, if individual)
Tom Kenney

Business or Resudence Address (Number and Street, City, State, Zip Code)
1010 8. Coast Highway 101, Suite 106, Encinitas, CA 92024

Check Boxes O Promoter O Beneficial Owner
that Apply:

B9 Executive Officer

O Director

O Ceneral and/or
Managing Partner

Full Name (Last name first, if individual)
Mitri Ahou-Rizk

Business or Residence Address (Number and Street, City, State, Zip Code)
1010 §. Coast Highway 101, Suite 106, Encinitas, CA 92024

Check Boxes O pPromoter [ Beneficial Owner
that Apply:

[x] Executive Officer

O nirector

O General and/for
Managing Partner

Full Name (Last name first. if individual}
Josh Rosen

Business or Residence Address (Number and Street. City. State, Zip Code)
1019 8. Coast Highway 101, Suite 106, Encinitas, CA 92024

Check Boxes 3 promoter 3 Beneficial Owner

that Apply:

X Executive Officer

O irector

O General andfor
Managing Partner

Full Name (Last name first, if individuat)
Greg Hallinan

Bustness or Residence Address (Number and Street, City, State. Zip Code)
1010 S, Coast Highway 101, Suite 106, Encinitas, CA 92024

Check Boxes [ Promoter O Beneficial Owner
that Apply:

(X Executive Officer

O pirector

) General andfor
Munaging Pastner

Full Name (Last name fiese, if individuat)
Eric Johnston

Business or Residence Address (Number and Streer, City, State, Zip Code}
1010 §. Coast Highway 101, Suite 106, Encinitas, CA 92024

Check Boxes O promoter O Beneficial Owner
that Apply:

O Exccutive Officer

B Director

O General andfor
Managing Partner

Full Name (Last rarne (st if individual)

Business or Residence Address (Number and Soeen, City, State. Zip Code}

Check O promoter
Boxies) that

Apply:

[ Beneficial Owner

O Exccutive Officer

O pirector

{J General andtur
Managing Partner

Full Name (Last name st if individual)

Business or Residence Address (Number and Street. City, State. Zip Code)

278897 v2ICO
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B. INFORMATION ABOUT OFFERING
'

Answer also in Appendix. Column 2. if filing under ULOE.

2. What is the minimum investment that will be accepred from any individual?... s $ N/A

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly. any commission or similar remuneration for
solicitation of purchasers in connection with sales of securitics in the offering. I a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or deater. If more than five (5) persons to be listed are associated persons of such a
hroker or dealer, you may set forth the informatien for that broker or dealer only.

Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers

(Cheek AR St1es™ OF CHECK INBIVITUAT SIAIES} .. .oooooeriee et eemet et et ceseca e tee e esems et eeeseemaessesssmasebesasesbesas e et essemssas s o2 emesnseat smse s bnsem sm s e a smrsesems e sban s sare et bmstasee 0 All States
[AL] [AK] (A7) IAR] [CA] (€O (%) IDE] IDC) (FL) [GA] [HI] [

{IL] 1IN] [1A] [KS] [KY] [La] [ME] [MIDD] [MA] M1 [MN] [MS] |MO]

[MT] [NE] [NV] [NH] [NJ) [NM] [NY] INC] [ND] [OH] [OK] |OR] [PA]

[RI] I15C] [8D] ITN} [TX] (U] [VT) [VA] fVA] IWV] (W] (WY] [PR)

Full Name (Last name first, 11 individual)

Business or Residence Address (Number and Street. City, State. Zip Code)

Namge ol Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check “All S1a128™ 07 ChECK INMIVIAUAL STACSY ..ottt e et ettt s e et aees e et et e b e emse e emeseeemesasereess e mes abda o4 bi st e be s ba 1o 410 esa bt s b s e s s raesanrans e s amse e rnmee e O All Siates
[AL] 1AK] [AZ] 1AR] [Cal [CO| [CTI [DE] [nCl 1FL] 1GA| [HI] {1

[1L] [IN] [1A] [KS! [KY] [LA] IME] [M12] [MA] [MI1] IMN] [MS] IMO]

[MT] INE] [NV] [NH] [N] |NM [NY] INC] [NIDD] {OH] {OK] [OR] IPA]

[RN] 15C1 [SD] [TN] [TX] juT| [VTI IVA] [vAl [WV] wil {wy] {PR]

Full Name (Last nane first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Cheek Al SIS 08 ChECK INUIVIAUAL SEIEEY ...oo. v eeetee et eet et sieeeeseeeeseees e eas e terses et sessesemeeesteanssemss e beanns sreaeshetsaaes e s smeansen s s aeembentssemmsoes estresmnsensanssasamsanne O Al States
[AL) [AKI [AZ] lAR] [CAl [COY [CTI [DE] [DC) [FL] [GA] [HI] [
[IL] [IN] [1A] IKSI] [KYI [LAI IME] [MID] [MA] 1] {MN] [MS] [MO]
[MT] INE} [NV] INH] [N] [NM] [NY] INCj [N [OH]) [OK] [OR] [PA]
IRI) ISC| {SD] |TN] [TX] juT) {vTI {VA] [VAl |Wv] twi) {WY] [PR]
Jof§
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enter the aggregate offering price of securities included in this offering and the total amount already sold.  Enter “0” if answer is "none” or “zero.” If the
transaction is an exchange offering. check this box O and indicate in the columns below the amounis of the securitics offered for exchange and already exchanged.

Type of Security

DB L. RS bR e
BEQUILY <. et a e e e sm et
O common B prefered
. Convertible Securities (including Warrants) ...
' Partnership INEERESTS co..vovvvvenicsrnnsnsns

-
o <

Answer also in Appendix, Column 3. if filing under ULOE.

=

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering andl the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the 1o1al lines. Enter “0” if answer is "none™ or “zcro.”

ACCTEAIET IIVESIOTS ..o r et b e s care e r e e ee s npeas e se s e semnneeeees

Non-accredited Investors ..

Total (for tilings under Rule 504 (Jnly)

Answer also in Appendix, Column 4, if ﬁlmg under ULOE.

3. It this filing s for an offering under Rule 504 or 505. enter the information requested for all securities
sold by the issuer, to date. in offerings of the types indicated. in the twelve (12) months prior (o the first
sate of securities in this offering. Classity securities by type listed in Part C - Question 1.

Type of Oftering
Regulation A . .
RULE SO it s e b s s sans e s em e et
4. a. Furnish a statement ol all expenses in conncetion with the issuance and distribution of the
securities ia this offering.  Exclude amounts relating solely 1o organization expenscs of the issuer. The
information may be given as subject 10 futere contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box 1o the left of the estimate.

Transter AZERUS FOES i i e e e e

Printing and Engraving Costs
LB S Lottt et e
Accounting Fees ... o Ee R e At aR e et eReety2e R ne e emA e s e o e eme e e s e e es e e
Sales Commissions {(specify linders” fees separately) s
Other Expenses (Identify) s

Jofg
278897 vHCO

3
3

3
3
$
5

Aggregate
Offering Price

2.586.,898.33

2,586,898.33

Number

Investors

26

Type of

Security

EO0O08O0=EODO

3

3
$
5
3

Amount Already
Sold

2,.586.898.33

2.586.898.33

Aggregate
Dollar Amount

of Purchases

$___2,586.898.33

;)
$

N on a0

©wow»

LR R R T )

Dollar Amouni
Sold

25,000

25,000



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total expenses fumnished
in response o Part C ~ Question 4.a. This difference is the “adjusted gross proceeds (0 the iSSUET” .......ooevr e v v $2,416,898.33

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown,
[f the amount for any purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the
pavments listed must equal the adjusted gross proceeds to the issuer set forth in respense to Part C - Question 4.b above.

Payment to Officers, Payment To
Directors, & Affiliates Others
SAIRIIES AN FEEE ..ottt ettt ettt e b et aae bkt bbb Os Os
PUrchase 0f TEaL ESLALE ..........c.ouioi ittt e b et st e et et be s saee e Os Os
Purchase, rental or leasing and installation of machinery and equipment ..o O $ Os
Construction ot leasing of plant buildings and facililies ... Os Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of ancther issuer pursuant to @ METEET)...........cvveereveeeeeerccreriees s Os Os
RepaymeEnt OF INACDIEAMESS ......c..ooiei e et b et e a st s st en s s ab et sn s s tis b ben e Os Os
j Other (specify):
| Os_  Os
I Os___  Os
COIUIMID TORAIS ..ottt ettt et e e e s eane s st ene s eese e en s s e s et st sneeeanene senmaronsnasansassnsean E$ 0.00 D $ 2.416.898.33
Total Payments Listed (column totals added)...... ... e s 2.416.898.33

D. FEDERAL SIGNATURE

Fhe issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking Dy the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-zccredited investor pursuant to paragraph (b)(2) of Rule 502. o

Issuer (Print or Type) Signature Date

Verve Wireless, Inc. April 7, 2008

Name of Signer (Print or Type) Title of Signer (P!int or Type)

Tom Kenney President and Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Page 5 of 8
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? ... Yes No
0 ]
See Appendix, Column 3, for state response.

2. The undersigned issuer hereby undertakes to furish to the state administrator of any state in which the notice is filed, a notice on Form D {17 CFR 239.500} at
such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to any state administrators, upon written request, information furnished by the issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Exemption
{ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person. =7
Issuer (Print ar Type) Signature Date
Verve Wireless, Inc. April Z, 2008
Name of Signer (Print or Type} Pile of §gner (Print or Type)
Tom Kenney President and Secretary
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manually signed. Any
copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Page 6 of 8
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APPENDIX
1_-23_
Type of security Disqualification
Intend to sell and aggregate under State ULOE (if
to non-aceredited offering price Type of investor and yes, attach
investors in State offered in state amount purchased in State explanation of waiver
(Part B-Item 1} (Part C-Item 1) (Part C-Item 2) granted (Part E-Item
1)
State Yes No Series A Preferred Number of Amount Number of | Amwuont Yes No
Stock Accredited Non-
Investors Accredited
Investors
AL
AK
AZ
AR
CA X $333.170.42 4 $533,170.42 0 0 X
CcoO
CT X 324582583 | $245823.83 0 0 X
DE
DC X $187.770.83 2 S187.770.83 0 0 X
FL
GA
HI
1D
IL X $100.000.00 1 $100.000.00 0 0 X
IN
1A
KS
KY
LA
ME
MD X $23,650.00 | $23.650.00 0 8] X
MaA X S191.989.58 1 $191.989.58 0 ¢ X
MI
MN
M5
MO

278897 v2/CO
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4

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

-

Type of security
and agpgregate
offering price
offered in state

(Part C-Item 1)

APPENDIX

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification under
State ULOE (if yes,
attach explanation of
waiver granted (Part E-

Ttem 1)

State

Yes No

Series A Preferred
Stock

Number of
Accredited
Investors

Amocunt

Number of
Non-
Accredited
Investors

Amount

Yes

No

MT

NE

NV

NH

$100.000.00

$£100,000.00

NM

NY

NC

ND

OH

OK

OR

S895.758.33

5895.758.33

0

S0

TN

X

VA

$190.758.33

5190.758.33

WA

WV

Wi

wY

PR

I7REYT v2/CO
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